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Verne, B. Michael

From:

Sent: Wednesday, December 08, 2004 11:31 AM
To: Verne, B. Michael

Cce:

Subject: hypothetical question

Company A is selling assets to Company B.
Company A is owned 70% by Shareholder #1 and 30% by Shareholder #2

Company B is owned 70% by new shareholder and 30% by shareholder #2. Company B is formed to
acquire the assets of Company A.

The assets of A are sold to B for 40 million cash plus 13 million of assumed liabilities.

Of the proceeds of the sale to A, shareholder #2 will receive 12 million and reinvest 6 million in
company B for the 30% share.

QUESTION: can the acquisition price be reduced by either the 30% shareholder #2 held in both A
and B in common?

Can the acquisition price be reduced by the 6 million cash reinvested in B by shareholder #27
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CONFIDENTIALITY NOTICE: This email and any attachments are for the

exclusive and confidential use of the intended recipient. If you

are not the intended recipient, please do not read, distribute or

take action in reliance upon this message. If you have received this in error, please notify us
immediately by return email and promptly delete this message and its attachments from your
computer system. We do not waive attorney-client or work product privilege by the
transmission of this message.
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